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Att: Ms. Mildred Lee b COMNDKE CoMMivin D 3
. m

Re: Maryland and Pennsylvania Raalroad
BT Leasing Services, Inc.

Dear Ms. Lee:

Enclosed is our check in the amount of $50.00, payable to the order
of the Interstate Commerce Commission, together with three copies
of an Equipment Lease Agreement dated as of October 5, 1976,

between BT Leasing Services, Inc. as Lessor and the Maryland and
Pennsylvania Railroad Company as Lessee.

Would you be good enough to accept for filing the enclosures, and
return to this office your receipt evidencing the filing of the

aforementioned Equipment Lease Agreement. A stamped, self-addressed
envelope is enclosed for your use.

Very L£ruly yours,

MSS:jdm
Enc.
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Fnterstate Commerce Conmisgion
| @ashington, B.C, 20423
OFFICK OF THE SECRETARY =z
Mr. Melvin S. Slade "
' Glass Greenberg Irwin Pellman & Slade i
540 Madison Avenue
New York,N.Y. 10022 E b,
Dear / :
Sies FE
The enclosed document(s) was recorded pursuant _ﬁo the
: AR
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on at P,
11/3/76 9:20am
j and assigned recordation number(s) i
i 8550
|
Sincerely yours,
Secretary
, Enclosure(s)
SE-30
(5/76)

Vt \“11/4/76
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EQUIPMENT LEASE AGREEMENT dated as of October 5, 1976
between BT Leasing Services Inc. ("'Lessor")
and Maryland and Pennsylvania Railroad Company ("Lessee")

a Pennsylvania and Maryland corporation:

SR o CWITNESSETH: . . o e
WHEREAS, Lessee desites Lessor to acquire the Equipment from Seller and lease the Equipme-nt to Lessee md,
subject to the terms and conditions hereinafter set forth, Lessor is willing to do so; R e

‘NOW, THEREFORE, IT IS AGREED: : A S -

1. Exhibit A. The term “Exhibit A" shall mean the Additional Terms And Conditions Of Equipment Lease
Agreement attached hereto as Exhibit A, the terms and conditions of which are hereby incorporated in, and made a part
of, this Agrecinent to the same extent as if fully set forth hercin. The terms used in Exhibit A which are defined. in
this Agreement shall ‘have the same meanings as are provided therefor herein; the terms used in this Agreement which
are defined in Exhibit A shall have the same meanings as are provided therefor in Exhibit A. Each reference herein to
“this Agreement” and like words shall include Exhibit A.  ~ ‘ ot -

™. ... 2. Acquisition, Delivery and Acceptance of the Equipment.

v - (a) Eithet; i) Lessee has herctofore ordered the Eiuipment pursuant to one or more Purchase Orders
(in ‘form and substanc® satisfactory to Lessor), a true, coirect and complete copy of each of which has been furnished
to Lessor, and Lessee has delivered, or shall forthwith deliver to Lessor, an assignment of its rights under each such
Purchase Order together with the consent of Seller with respect thereto (cach of which. shall be in form and substance
satisfactory to Lessor); or (ii) Lessor, at the request of Less2e and contemporancously with the execution and delivery of
this Agreement, has ordered the Equipment pursuant to one or more Purchase Ozders, a copy of each of which has been
furnished to Lessee and which Lessee, by its execution and delivery of this Agreement, approves. )

(b) Lessor shall have no obligations under any Purchase Order other than to pay the purchase price for the

Equipment covered :hereby in accordance with the provisions of this Agreement; Lessee shall be responsible for the
performance of all other obligations (other than those of any Seller) under each Purchase Order. Lessor shail have no
responsibility or liability to Lessce or any other Person for the adequacy or accuracy of any specifications set forth in any
Purchase Order or for the failure on the part of any Seller to accept any Purchase Order or to make delivery of any
Equipment covered thereby in accordance with the terms thereof. o _ . ’
) " (¢) Simultaneously with the acquisition of any Equipment by Lessor, Lessee shall accept delivery of such
Equipment and shall execute and deliver to Lessor one or more Acceptance Certificates relating to such Equipment. ..
- (d) Upon the satisfaction of the conditions set forth in this Section and in Section 5: (i) Lessor shall
acquire the Equipment for a purchase price not to exceed Maximum Acquisition Cost; and (ii) upon receipt by Lessor
of ‘Seller's invoice for any Equipment (approved in writing by Lessee), Lessor shall remit to Seller the amount thereof
mvidcd that (x) such amount, together with any amounts previously paid in respect of the Equipment, does not exceed
ximum Acquisition Cost and (y) Lessor shall have agreed in writing with the manner in which invoices of Seller are
to be 'submitied and paid. ' S : R - o S
S " (¢) In the event that Lessee shall fail for any reason to (i) fosthwith—deliver—to-Lessor—the—sssicnment—of
jec (i ing d Jif. ' i ion, (ii) accept delivery of any
Equipment, (iii) execute and deliver to Lessor an Acceptance Certificate relating to any Equipment or (iv) approve an
invoice relating to any Equipment, Lessee shall, on demand by Lessor, forthwith pay Lessor any amounts theretotore paid
or then owing by Lessor to any Seller or to any other Person in respect of the Equipment, this Agreement, any Purchase
Otder or otherwise, together with a handling charge in the amount specified in Exhibit A. Upon such payment Lessee
shall become (i) subrogated to Lessor's claims (if any) agiinst each-Seller and (ii) entitled to the Equipment as-is-
where-is without recourse and without representations, warranties or agreements of any kind and Lessor 3\21 thereupon
be released from all of its obligations hereunder. e T e
(f) The delivery of any Equipment to Lessee and the delivery to Lessor of an Acceptance Certificate with
tespect thereto shall constitute Lessee’'s acknowledgment that: (i) Lessee has fully inspected such Equipment; (ii) such
Equipment is in good condition and repair, is of the manufacture, design and specifications selected by Lessee and is
suitable for Lessce's pucposes; (iii) such Equipment is in ful! compliance with this Agreement and Lessce has accepted
such Equipment hercunder; and (iv) Lessor has made no representation or warranty of any kind with respect to such
Equipment. ‘ ' ' " -
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' D » 3 Reprepent=tions and  Werranties nf Lessor.

. . " aQa) LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO
JTYHE. JTTLE OR OWNERSHIP, CONDITION. QUALITY, DURABILITY, SUITABILITY, ADEQUACY,
. MERCHANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE
OR PERFORMANCE OF ANY EQUIPMENNT OR ANY OTHER REPRESENTATION OR WARRANTY OF
" ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or otherwise hercunder except
that Lessoc represents and warrants that Lessor has the power and authority to execute and carry out this Agreement.
s (b) Nothing contained in this Section shall be dcemed to limit Lessee- from availing itself of any repre-
sentations, warranties or zzreements of any Seller. Lessee acknowledges and agrees that, except as otherwise specifically
rovided Lerein, Lessor skail have no responsibilicy or liability to Lessee or any other Person with respect to any of the
ollowing: (i) any liabificy, loss or damage caused or allegsd to be caused directly or indirectly by any Equipment or
by any iradequacy thereof or denciency or defect therein or by any other circumstance in connection therewith; (ii) the
* use, operxtion or petformance of any Equipment or any risks relating thereto; (iii) any interruption of service, loss of
business or anticipatory proats or consequential damages; or (iv) the.delivery, installation, erection, testing, program-
wiag, adjusting, operation, scrvicing, maintenance, repair, improvement or replacement of any Equipment.

.
-

“.. *" 4. Representations and Warranties of Lessee. In order to induce Lessor to enter into this Agreement and to lease

the Equipment to Lessee, Lessee makes the roilowing representations and warranties which shall survive the execution

" - and dclivery of this Agresment: _

.o (2) Lessce: (i) is a duly organized and validly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
. -business in which it is engaged; (ii) is duly qualified or licensed as.a foreign corporation in good standing in every
jutisdicticn (wherein the Equipment will be located) in which the nature of the business in which it is engaged makes
such qualification or licensing necessary; and (iii) has the corporate power and authority to execute, deliver and carry

@g’v ents™) delivered in connections with this Agreement. .

T (b) Neither the execution and delivery of this Agreement or any of the Other Agreements, nor the con-
summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereof or
thereof, will contravene 2ny provision of law, statute, rule or regulation to which Lessee is subject or any judzment,
decree, franchise, order or permit applicable to Lessee, or will condict or will be inconsistent with, or will result in any
breach of, any of the tecms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
or imposition of any lien, security interest, charge or encumbrance upon any of the propesty or assets of Lessee pursuant
.to the teams of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by
which it is bound or to which it is subject, or violate any provision of the Certificate of Incorporation or By-Laws of
-7 {¢) This Agreement has been duly authorized, executed and delivered by Lessee and constitutes the legal,
valid and binding obligzrion of Lessce enforceable in accordance with its terms. Each of the Other Agreemeats will be,

binding cbligations of Lessee enforceable in accordarnce with their respective terms.
" (d) No approval, authorization or consent of any governmental or public body or authority is necessary to
. enable Lesses to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agreements
except those which have been duly obtained and certified copies thereof delivered to Lessor.
(¢) Aay Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any claims,
@m::gags, pledges, liens, security interests or other charges or encumbrances of any kind in favor of any Person other
"\ (f) Either: (i) Lessee is the record owner of the real property constituting the Equipment Location aad
there is 0o mortgage, lien or other encumbrance existing with respect to such real property; or (i) there has been duly
- executed and delivered to Lessor a Real Property Waiver by each owner, mortgagee, lienor or other encumbrancer of such
real property. '
- {g) Lessee’s chief place of Lusiness is located in the State specified in Exhibit A.

5. Conditions Precedert to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipmenz to Lessce are subject, ~atihatd A —tris : fanu &
AR L AR .
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‘the following conditions: - .
{a) At or prior to the earliest of any such timss and thereafter upon the request of Lessor, Lessor shall
have recefved from counscl for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the cifect stated
. in Subsections (a) threugh (e) of Section 4 and covering such other matters incident to the transactions herein
. contemplated zs Lessor may request. _ B
(b) There shall exist no condition, event or act which would constitute an Event of Default and no condi-
tion, event or act which, with the giving of notice or lapse of time, or both, would constitute such an Event of Default.
(c) All represeatatiens and warraaties by Lessee contained herein or otherwise made in writing in connection
" herewith shall be true and correct with the same effect as though the representations and warranties had been made on

| 2*  #nd as of the date of the entering into of such commitment or the date of such delivery or the datc of such payment, as

the casc may be.
(d) All corporate and legal proceedings and all documents in connection with the transactions contemplated

2

.
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qut the terms and provisions of this Agreement 2nd each of the other instruments and agreements (the “Other Agree-

at the time of the deiivery thereof, duly authorized, executed and delivered by Lessee and constitute the iegal, valid and -



by this Agreement shall be satisfactory in form and substance to Lessor, and Lessor shall have received all information

and &pies of all documents, including records of corporate procecdings, which Lessor may rcasonably have requested in
* . connectjort therewith, such documents where appropriate to ke cerusied by proper corporate or governmental authorities.
~ .7 (e) The applicable law or the applicable rules or regulations of any governmental or ublic body or authority
shall not: (i) prohibit Lessor from acquiring the Equipment and/or leasing same’to Lessee; or (it) after the date hereof,
have been changed so as to impose doing business restrictions or other requirements upon Lessor which Lessor shall have
determined to be too burdensome. ‘ : .

(f) The additional conditions (if any) set forth in Exhibit A.

6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided
in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be eaclier terminated in the manner
specified in certain other provisions of this Agrcement and (ii) the obligations of Lesses hercunder shall commence as
o%e:he date hereof. ~ .

7. Rent; Net Lease. - | ' e ]
a) Lessee snall pay Lessor rent for the Equipment in the amounts, at the times, in the manner and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessce shall pay Lessor interest at the Premium Rate

- on any installment of rent the payment of which is more than 15 days overdue.

o (b) All payments of rent and cther payments to be made by Lessee to Lessor pursuant to this Agreement
shall be paid to Lessor in lawful moncy of the United States in New York Clearing House funds at the place specified
- in or pursuant to Exhibit A. .

. (c) Lessec’s cbligation to make rent payments and to make the other payments pursuant to this Agreement
"" shall be absolute and unconditional and shall not be affected by any circumstance whatsoever, including (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller
or any other Person for any reason whatsoever; (ii) defect in the title, condition, design, operation, or fitness for
__use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
™\ creof by Lessee for any reason whatsoever; or (i) insolvency, bankruptcy, reorganization or similar proceedings
“Py or against Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lesses will not
~ seek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the extent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferced
wupon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
cpress terms hereof. If for any reason whatsoever this Agreement. shall be terminated in whole or in part by operation
. law or otherwise (except as specifically provided herein), Lessee nonetheless agrees to”pay to Lessor an amount equal
to each rent payment at the time such payment wouid have become due and payable in accordance with the terms hereof

. bhad this Agreement not been tcrminatef in whole or in part. .
: (d) The lease of Equipment hereunder is a net lease and the rent shall be absolutely net to Lessor, and all
costs and expenses and obligations of every kind and nature relating to the Equipment shall be paid by Lessec, except as
otherwise expressly provided herein. .

8. Title of Lessor; Possession and Use of the Equipment: Subletting, Lizns. Assienment, etc. Probibited.
(2) Title to the Ecuipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall
protect and defend the title of Lessor.
(b) Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
. thereof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of Detault shall nave
@mrrcd and be continuing, Lessee may hold, possess and use the Equipment in the ordinary course of the regular business

nducted by Lessee. :

(c) The Equipment shall be located at the Equipment Location and shall aot be removed therefrom without
the prior written consent of Lessor.

- (d) Without the prior written consent of Lessor, Lessee shall not (i) sublease, part with possession of,

or otherwise transfer or dispose of, any Equipment; (1i) contract, create, incur, assume or suffer 20 exist any claim, mortgage,

- pledge, lien, security interest or other charge or encumbrance of any kind upon or with respect to any Equipment or any

of its rights under this Agreemenr; or (iii) sell, assign, transfer or otherwise dispose of any of its rights under this
Agreement. ‘

(¢) Upon the request of Lessor at any time, Lessee, at its own cost and expense, shall cause the Equipment
to be legibly marked in 2 reasonably prominent location with a plate, disk or other marking showing Lessor's ownership
of the Equipment. .

(f) Lessee shall comply fully with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with all conditions and provisions ‘of any policies of insurance relating to the Equipment and, if
such compliance requires changes or additions to be made on or to any Equipment, such changes and a ditions shall be
made by Lessee at its own cost and expense.

Gy

CTTETTT T (g) T Lessee shall G ase—the—Equipmer used—end—epersted—oniy—b
. #nd-(ii)-use cvery reasonable precaution to prevent loss or damage to the Equipment. . ,
9. Improvement and Repair of the Eauivbment. Lessee shall pay all costs, expenses, fees and charges in connection ('/V
with the use, operation aad maintenance of the Equipment except only those that are included by Lessor in the deter-
mination of Acquisition Cost. Lessee, at its own cost and expensc, shall keep the Equipment in good tepair, condition
and working Otgct and shall furnish any and all labor, parts and other servicing required for that purpose. Except as
sequired by Scction 8 (f), Lessee shall not make any material alterations to any Equipment without the prior written




consent of Lessor. All parts, attachments, accessorics, equipment and repairs at any time made to or placed upon any Equip-

[ ] - . . .
- . incosporated in thic Equipment and subject to the terms and provisions ot this Agrcement as if originally leased hercunder.
5 Pt . : .

*

10. Insurance. Lessee shall at all times czrry and maintain on the.Equipment, at its own cost and expense, insurance

damage), in such form and with such insurance companies as shall be satisfactory to Lessor from time to time. Lessee
Lessor) of such insurznce coverage. The proceeds of insurance payablejas §%&ult of loss of or damage to any Equipment
shall be applied, in the sole discretion of Lessor, toward either (i) the replacement, restoration or repair of the Equip-
ment which may be lost, stolen, destroyed or damaged or (i) payment of the obligations of Lessee hereunder. Lessee
.hereby irrevocably appoints Lessor as Lessee’s attorney-in-fact to make claim for, receive payment of, and exccute and

" . 11. Taxes, Indemnification and Expenses. SN . -

: fes .- -"@) Lessec shall indemnify, protect, save and keep harmless Lessor from and against any and all liabilities,
.- obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements of whatsoever kind and
_*  mpature, including (without limitation) legal fecs and expenses, imposed on, incurred by or asserted against Lessor in any

"+ yny relating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
: Jimitation) the manufacture, purchase, acceptance or rejection under the Purchase Order, ownership, delivery, possession,

. use, operation, condition, pertormance, suitabiiity, durability, quality, adequacy, maintenance, registration, loss, seizure,
" gequisition, confiscaticn, lease, sale, return or other disposition of any Equipment (including, without limitation, latent.
::3 other defects, whether or not discoverable by Seiler, Lessor or Lessee, and any claim for patent, trademark or copyright

infringement). : :
. - (b) Lessee shall indemnify, protect, save and keep harmless Lessor from and against any and all license and
L segistration fees and all sales, use, personal property, stamp o¢ other taxes, levies, imposts, duties, charges ot withholdings

of any nature (together with any penalties, fines or interest thereon) imposed against Lessor, the payment of any moneys
due Lessor hereunder, Lessee or any Equipment by any fed:ral, state or local government or taxing authority upon or
with gespect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, retura Of
L other disposition thercoi, or upon the rentals, receipts or earnings arising therefrom, or upon or with respect to this
Agreement or any of the Other Agrcements (excluding, however, federal or New York State taxes on, oc measured by,
the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding
is being contested by Lessce in good faith and by appropriate procecdings so long as such procecdings do not involve 2ny
. danger of the sale, forieiture or loss of any Equipmeat or any interest therein. In case any report or return is required
to be made with respect to any obligation of Lessee under this Subsection or arising out of this Subsection, Lesse2 wiil
. cither make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy of such report or return to Lessor or will notify Lessor of such requirement and make such report or return in
such manner as shall be satisfactory to Lessor. Lesses shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost. |
() The indemnities contained in this Section shall (-apply L . i
; i) continue in full force and effect notwithstanding the expiration or other termination of this
Agreemant or any of the Other Agreements. For the purpose of this Section, the term "Lessor™ shall include (i) its
- . - directors, officers and employees and any agents acting for it or them and (ii) its successors and assigns. In the eveat
= .- that Lessee is required to make ary payment under this Section, Lessce shall pay the Person indemnified an amount which,
after deduction of all taxes required to be paid by said Person in respect of the receipt thereof under the laws of the
" ) United States or of any state or of any poiitical subdivision thereof (after giving credit for any savings in respect of any
7 such taxes by teason of deductions, credits or allowances in respect of the payment of the expense indemnined against
‘and of any other such taxes), shall be equal to the amount of such payment. Lessee's obligations under this Section shail
be that of primary obligor irrespective of whether the Person indemnitied shall also be indemnified with respect to the
same or similar matters under any other instrument or agreement by any person and irrespective of any insurance policies
which may be in existence with respect to the same. . a

"¢ 7 32. Loss of or Dzmage to the Eguipment. - : :
. . (@) No loss of or damage to any Equipment shall impair any obligation of Lessee under this Agreement,
- which shall continue in full force and effect. )
- (b) In the event of damage of any kind whatsoever to any Equipment (unless the same is determined by
- Lessor in its sole discretion to be damaged beyond repair), Lessce, at its own cost and expense, shall place the same in
.good operating order, repair, condition and appearance. . '
Ve (¢) If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, destroyed, seized,
tonfiscated, rendered unfit for use or damaged beyond repair, Lessee shall pay Lessor therefor, on the rent installment
_ date for such Equipment next following such determination (or, if such determination occurs after the anal rent
installment date thercfor, then on the expiration of the lease of such Equipment), an amount equal to"the Stipu-
lated Loss Value (as hcreinafter defined) for such Equipment (computed as of such rent installmeat date). Upon
such payment and upon the payment of any unpaid rent due on or before such rent installment date for such Equipment
this ‘Agreement shall terminate with respect to such Equipment, and Lessee thereupon shall become entitled to such
.Equipment as-is-where-is, withcut recourse and without zepresentations, warranties or agreements of any kind whatsocver.
“Stipulated Loss Valuc™ for any Equipment as of any rent installment date shall mecan, when used in this Agrecment,
an amount determined by multiplying Acquisition Cost for such Equipment by the peicentage specified in Exhibit B
_attached hercto opposite such rent installment date. .

e

ment and all replacements for any Equipment shall immediately become the property of Lessor and shall be decemed to be .

in such amounts, against such risks (including, without limitation, public liability insurance for bodily injury and property W

shall pay the premiums thercfor and deliver to Lessor the original poli%v*s of insurance (or other evidence satisfactory to E ;

endorse all instruments, documents, checks or drafts received in payment for loss or damage under any insurance policy.

<
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. d) Lessee shall notify Lessor immediatcly of any loss, theft, destruction, scizure, confiscation, rendering
,unfit for use or,damage of or to any Equipment and shall keep Lessor informed of all devclopments arising therefrom
+ , intluding” (without limitation) any acts by Lessee relating to the insurance on any Equipment.

o

- "13. Surrender of the Equipment. Upon the termination of this Agreement at the end of any teem of the lease of
-any Equipinent, Lessce, at its own cost and expense, shall surcender such Equipment to Lessor at the Equipment Logntion.
Lessee shall cooperate with Lessor in effecting removal of such Equipment from Lessee’s property. Such Equipment
shall be surrendered by Lessee to Lessor in the same operating order, repair, condition and appearance as originally
delivered to Lessee, reasonable wear and tear excepted; Lessce shall pay for any repairs necessary to restore such Equip-
ment to such operating ordcr, repair, condition or appearance. Upon such termination, Lessee shall allow Lessor to store

. such Equipment on Lessee’s propesty for a reasonable period of time in a manner satisfactory to Lessor but at no expense

to Lessor. ) . .

14. Personal Property. The Equipment is and shall remain pcrso.ml,propcrty irreséectivc of its use or mannet
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to real property in such
maoner that it might become part of such real property without first obtaining the written approval of Lessor.

15. Inspection. At a!l reasonable times Lessor or its authorized representatives may inspect any Equipment and
the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not

incur any lizbility or obligation by reason of not making any such inspection.

6. Lessor's Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here-
under or f2ils to perform or compiy with any agreement contained herein, Lessor may itself make such payment or perform
ot comply with such agreement. The amount of such payment and the amount of the reasonable expenses of Lessor
incurred in connection with such payment or the pesformance of or compliance with such agreement (including, without

- limitation, reasonable attorneys’ fees), as the case may be, together with interest thercon at the Premium Rate, shall be
" payable by Lessee to Lessor upon demaad. '

o 17. Further Assurauces. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such
. fusther documents and assarances and take such further action (including, without limitation, any filing, recording and/orc
gegistration) as may be nccessry or advisable or as Lessor may from time to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor’s title to the Equipment
and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessce hereby
irrevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessee’s signature indicating Lessor’s ownership interest in the Equipment.

. 18. Events of Defult. The following events (cach an “Event of Default™) shall constitute Events of Default: .
: (a) Lessce shail fail to make any pajment of ‘rent or of any other sum payable by Lessee hereunder within
15 days after the same shz!l become due; or

- (b) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed or
observed by it hereunder and such failure shall continue untemedied for a period of 15 days after written notice thereof
by Lessor; or

. - (c) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor
. .'in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or

A (d) Any obligztion of Lessee for the payment of borrowed money, for the deferred price of property or
. for the payment of rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise, or shall
Y declared due and payable prior to the maturity thereof; or Lessce shall suspend or terminate the operations of its
pusiness; oz Lessee shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent to
the appointment of a trustee or receiver, or a trustes Of a receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shail not be dismissed for a period of GO days; or bankruptcy, reorganization or
insolvency proceedings shall be instituted by or against Lessze, and, if instituted against Lessee, shall not be dismissed

" for 2 period of GO days.

19. Remedies. Upon the occurrence of any Event of Default and at any time thereafter so long as the sume shall
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at any time thereafter, so long as
Lessee shall not have remedicd all outstanding defaults, Lessor may exercise one or moze of the following remedies, as
Lessor in its sole discretion shall elect:

. (@) Terminate this Agrecment upon not less than 5 days notice to Lessee, whereupon Lessee shall, without
fusther demand, as liquidated damages for loss of a bargain and not as a pemalty, forthwith pay to Lessor any unpaid
gent due on or before the rent instaillment date next following the termination date (or, if any such rent installment
date is on such termination date, then on such date) plus an amount cqual to the aggregate Termination Value (as
~ hereinafter defined) for ali of the Equipment (computed as of such rent installment date) together with interest at
=~=the Premium Rate on such amount from the effective date of termination to the date of actual payment; C ————
. (b) Cause Lesscc at its expense to rcturn the Equipment to a place designated by Lessor, or Lessor may
* eater upon the premises where any Equipment is located and take immediate possession of and remove such Equipment

- by summary procecdings or otherwise, all without liability to Lessor for or by rcason of such entry or taking possession,
whether for the restoration of damage to property caused by such taking or otherwise;
. (c) Sell any or all of the Equipment at public or private sale and with or without notice to Lessce or adver-
" tisement, as Lessor may in its solc discretion determine, and Lessee shall forthwith pay to Lessor an aruount equal to any
- :* unpaid rent due on or befors the rent instaliment date for such Equipment ncxt following the date of such sale (or, if




any such rent installment date is on the date of such sale, then on such date) plus any deficicncy between the nct

octeds of- such sale and the Termination Value for such Equipment (computed as of such tent installment date),

* together-tvith interest at the Premium Rate on the amount of such deficiency from the date of such sale until the date of
sctual payment; S

(d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discrction may

determine, without any duty to account to Lessce with respect to any such action or inaction ot foc any procceds thereof,

except that the net proceeds of any such holdings, using, opsrating or leasing shall be credited by Lessor against any rent

sccruing after Lessor shall have declared this Agreement to be in default pursuant to this Section; and/or
(¢) Rescind this Agreement as to any or ail of the Equipment, or exercise any other right or remedy which
may be available under applicable law or proceed by appropriate coust action to enfotce the terms hereof oc to recovec

damages for the breach hereof,

termination hereof, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exercise of Lessor’s remedies
with gespect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
sddition to any other remedy rererred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ming of exercise by Lessor of any one or more of such remedies shall not preclude the simultaneous or later exercise by Lessor
of any or all such other remedies; except that satisfaction by Lesses of its obligations under Subsections (a) or (c), as the case
may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (a) or (¢) with respect to such Equipment. No waiver by Lessoc of any Event of Default hereunder
. shall in any way be, or Ee construed to be, 2 waiver of any future or subsequent Evest of Default. “Termination Value™
for any Equipment as of any reat installment date shall mean, when used in this Agreement, an amount determined by
- multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit B attached hereto opposite such
" gent nstallment date. .' :

20. Notices. Unless otherwise expressly specified ot permitted by the provisions hereof, all notices, requests,

emands or other communications to or upon the respective parties hereto shall be decmed to have been given or made
hen deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegeaph com-

to time designate in writing to Lessor, or (ii) it to Lessor, at 280 Park Avenus, New York, New York 10017 or. at

|
f
;
i

such other address as Lessoc shall from time to time designate in writing to Lessee. No other method of giving notice is
hereby precluded. '

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to

become due hercunder may be transferred or assigned by Lessor x\"ithout notice, and in such event Lessor's transferce ot
assignee shail have all the rights, powers, privileges and remcdies of Lessor under this Agreement.

22. AMiscellzneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be incffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hercof, and aay such prohibition cr unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the excent permitted by applicable Jaw Lesses hereby waives
any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agteement may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against which the enforcement
of the change, waiver, discharge ot termination is sought. This Agreement shall constitute an agresment of lease and

e nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except as a lessce
only_ The captions in this Agrcement are ror convenience of reference only and shall not define or limit any of the terms
oc provisions hereof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
- the State of New York, including 2il matters of construction, validity and performance. This Agreement shall be binding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigas. To
the extent, if any, that this Agrcement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security interest in this Agreement may be created through the trans.
fer or possession of any counterpart other than the original counterpart hercof (which shall be the counterpart bearing
the legend “This is the ociginal counterpart of the within Agreement” together with the certification of an officer of

Lessor to such efiect on the signature page thereof). _
IN WITNESS WHEREOF, Lessor and Lessee have caused this Agrcement to be duly executed as of the date

first above written. . .

LESSOR BT LEASING SERVICES INC.

o (B it

Assistant Treasuwré®”  giri.
LESSEE MARYLAND AND PENNSYLVANIA RAILROAD COMPANY

— Title

In addition, Lessee shall be liable for the payment of any and all other obligations due hercunder before or after anyl

pany, addressed (i) if to Lessee, at the address specified in Exhibit A, or at such other address as Lessee shall from time:

et

oL

ey




EXHIBIT A

ADDITICHAL TERMS AND

CONDITIONS
OF EQUIPMENT LE&SX AGREEMENT

The following terms and conditions supplement, and are a

part of, the Equipment Lease Agreement (the "Agreement") dated as of

" October 5, 1976 to which this Exhibit A is attached:

l. Definitions.

The following terms shall have the

meanings herein specified unless the context otherwise requires.

Defined terms shall include in the singular number the plural and
in the plural number the singular,

" (a)

'‘Acquisition Cost' of any Ecuipment shall mean
an amount equal to the sum cof all amounts paid by Lesscr in respect:

of the purchase price of the Ecguipment, which sum shall not exceed
$938,163.96. \

"(b) 'Bill of Sale'

chall mean an agreement in the
form of Exhibit D attached heretoc conveying all of lLessee's right,

title and interest in the Equipwment to Lessor.

"(c) 'Equipment' shall nean the following property:’

Quantity Description Lessee Car Numbers
36 70 ton, 50' 6", single MPA 9164-9199
_sheathed, outside stake, (inclusive)
rigid underframe gereral
puipose box cars, Class "XM"
"(d) 'Stipulated lLoss Value'
¢

for any IEquipment as of any

rent installment date shall mean an amount dctermined by multiplying

the Acquisition Cost of the Rquipment by the percentage specified
in Exhibit B attached }

1ecete for such rent installment date.




"(e) 'Final Delivery Date’ shall mean the earlier of

(i) the last date on which any Equipment is accepted by Lessee or

(i.i) November 30, 1976,

"(f) 'Interstate Commerce Act' shall mean the

Interstate Commexrce Act, as amended.
"(g) fICC' shall mean the Interstate Commerce Commission.

"(h) 'Person' shall mean and include any person, firm,

corporation, association, trust or cther enterprise or any govern-

' mental or political subdivision, or an agency, department or instru-

mentality thereof,

"(i) 'Premium Rate' shall mean the greater of (i) 12%

or (ii) 125% of the prime commercial loan rate in effect at Bankers

Trust Company, New York, at the time of the computation 2f the Premium

Rate.
"{j) 'Seller' shall mean -~ Emons Leasing Co., Inc.

"(k) 'Termination Value' for any Equipment as of any

rent installment date shall mean an amount determined by multiplying
the Acquisition Cost of the Equipment by the percentage sbecified in

Exhibit B attached hereto for such rent installment date."

2. Acquisition, Deliverv and Acceptance of the Equipment.

Secticn 2 is hereby amended in its entirety to read as follows:




"(a) Lessee has heretofore purchased the Equipment from
the Seller pursuant to a Conditional Sales Agreement, an executed

copy of which is attached as Exhibit E hereto.

(b) Lessee will convey all of its rights, title and‘

"{nterest in the Equipment pursuant to a Bill of Sale (the "Bill of

Séle“) in the form of Exhibit D attached hereto.

(c) Lessor shall have no obligaticn to the Lessee,
Seller, or any other person under this Agreement or‘any other agree-
ment with respect to the Equipment, other than to pay to Lessee the
agreed upon Acquisition Cost of the Equipment. All costs of freight,
packing, énsurance, handling, storage, shipment and delivery of the

Equipment shall be paid by Lessce.

(d) Simultaneously with the delivery to Lessor by
Lessee of the Bill of Saie, Lessee shall execute and deliver to
Lessor an Acceptance Certificate (the "Acceptance Certificate") in the
form of Exhibit C hereto, constitﬁgihg Lessee's acknowledgement that:

(i) Lessee has fully inspected the Equipment; (ii) the Equipment is

in good condition and repair, is of the manufacture, design and speci-

£ication5‘selected by Lessee and is suitable for Lessee's purposes;
{iii) sﬁch‘Equipment is in full compliance with the Agfeement and
Leésee haS'acccpted such Equipment hereunder; (iv) Lessor has made no
representation, warranty of any kind with respect io the Equipment,
and (v) Lessee is in possession of the Equipment, excépt to the éx;
tent théf any of the Equipment may have been subject to normal inter-

1

change agreements, in each case customary in the railroad industry

B



sent of stockholders required by law or by the Certificate of In-

and entered into by the Lessee in the ordinary course of its business

with other railroads.

(e) In the event that Lessee shall have failed or shall

fail for any reason to execute and deliver for any of the Equipment

an Acceptance Certificate, Lessece shall, on demand by Lessor, forth-
with pay Lessor any amounts theretofore paid or the owing by Lessor
to any person in respect of the Eguipment, pursuaht to this Agreement
or 6therwise, together with a handling chafge in the amoﬁnt specified
;n Exhibit A. Upon such payment Lessee shall become (i) subrogated to
Lessor's claims (if any) against each such person and (ii) entitled £o
the Equipment as-is-where-is without representations, warranties or

agreements of any kind with respect to such Equipment.

3. Representations and Warranities of Lessee. Section 4
P

of the Agreement is hereby amended as follows:

(a) Section 4(a) is amended by deleting the following
parenthetical material which appears in the thirad éhd fourth lines:

"(wherein the Equipment will'be'located)". This section is further

- amended by deleting the words "in connection with this Agreement"

.and inserting the following in lieu thereof: ", and has taken all

necessary corporate action (including, without limitation, any con-
corporation or By-Laws of Lessee) to authorize the execution and
delivery of this Agreement and has obtained any approval, authori-
zation or consent reguired by any governmental or public body, or

1

authority, including (without iimitation) the ICC pursuant to Section -
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20a of the Interstate Commerce Act, in connection therewith:

(b) Section 4(g) is amended by deleting the words: " purchase -

Order" " and inserting in lieu thereof the following; "Bill of Sale".

(c) Sections 4(f) and 4(g) are hereby deleted in their-

‘entirety.

4. Title, Possession and Use of the Equipment. Section 8

of the Agreement is hereby amended as follows:
{a) Sections 8(c) and 8(d) are deleted in their

entirety and the following subdivisions inserted in lieu thereof:

""(¢) The Equipment shall be used only in the tontinental

Mexico .
United States, &nd the Dominion of Canada, provided, however, that

‘ .

the Equipment shall be used predcominantly in the continental United

States."

"(d) Without the prior written consent of Lessor, Lessee
shall not (i) sublease, part with possession of, or otherwise trans-
fer or dispose of, any Equipment, exéeét that Lessee may subject

any Equipment to normal interchange agreements, in each case cus-

~tomary in the railrcad industry and entered into by Lessee in the

ordinary course of its business with railroads, provided that no such

agreement contemplates or requires the transfer of title to any such

Equipment and the rights of the other parties to such agreement are
subject and subordinate to the rights of tﬁe Lessor under this Agree-
ment; (ii) contfact, create, incur, assume or suffer to exist any
claim, ﬁértgage, pledge, lien, security interest or other charge or

1 P ..
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‘encumbrance of any kind upon or with respect to any Equipment or any

. of its rights under this Agreement; or (iii) sell, assign, transfer

or otherwise dispose of its rights undexr this Agreement."

5. Lease Term. The interim term ("Interim Term") of the

‘lease for any Equipment shall commence on the earlier of the date on

which any payment is made by Lessor in respect of the Acquisition Cost
of such Equipment or the date on which such Equipment shall have been
accepted by Lessee, as evidenced by the execution and delivery to

Lessor by Lessee of an Acceptance Certificate substantially in the

form of Exhibit C attached hereto, and shall continue through the

Final Delivery Date. The basic term of the lease (the "Basic Term")
shal)l commence on the date next following the Final Delivery Date
(the "Commencement Date") and shall continue for twelve years there-

after.

6. Rent. Lessee shall pay Lessor rent, on a monthly basis,

during the Interim Term on any Equipment accepted by Lessee prior to

the Final Delivery Date, in an amount equal tc,(03125% per éay of the
Acquisition Cost of such Equipment. Lessee sha;l pay Lessof rent
during the Basic Term therefore in 144 consecutive monthly payments
commencing on the first monthly anniversary date of the Commencement
Date for such Equipment and ccntinuving on each monthlyAanniversaty
daﬁe thcreafter,>each cf which mohthly payments shall be in an amount

equal to 1.263% of the Acquisition Cost of such Equipment.

7. Imprevement and Repair of the Equipment. Section 9 of

the Agreement is hereby awended by inserting the following new sen-
\ 3
\ ;

tence at the end thercof: "Anything contained in this Section to
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‘the contrary notwithstanding, Lessee shall at all times comply in

all respects with all laws of the jurisdiction in which operations

involving the Equipment may extend, with the interchange and the

other rules of the Association of American Railroads (or any successor

théreto) and with all lawful rules and regulations of the Department

‘of Transportation‘and the ICC and any other legislative, executive,

administrative or judicial body exercising any power or jurisdiction
over the Equipment, to the extent that such laws, rules or regulations
affect the operation, maintenance or use of the Equipment or any addi-

tional equipment or appliance thereof; and in the event that such laws,

‘ru1es or regulations require alteration of the Equipment, Lessee will

conform therewith, at its own cost and expense, and will maintain the
Equipment in proper condition for operation under such laws, rules

aﬁd’regulations."

8. Further Assurances. Section 17 of the Agreement is

hereby amended in its entirety to read as follows:

*17. PFiling and Fursther Assurances. If requested by

Lessor, Lessee shall, at its expense, promptly (i) cause this Agree-
ment, each Acceptance Certificate and any amendments or supplements
hereto or thereto to be duly filed for recordation with the ICC in
accordance with the provisions of Section 20c of the Iﬁterstate
Commerce Act; (ii) execute, deliver, acknowledge, file, recdrd and
register such further documents and assurances and take such further
action as may bé necessary or advisable or as Lessor may from time

to time reasonably request in order to more effectively carry out

the intent ard purpose of this Agreement and to establish and protect




Lessor's title to the Equipment and the ownership rights and remedies
created or intended to be created in favor of Lessor hereunder; and
(iii) furnish, or cause tc be furnished, to Lessor certificates or
other evidences of such filing, registration and/or recording and an
opinion or opinions of counsel for Lessee, in form and substance sa-

tisfactory to Lessor, with respect theretc."

9. Loss of or Damage to the Fquipment. Section 12 of the

Agreenent is hereby amended by deleting Sections 12(b) and (c) in

their entirety and inserting the following in lieu thereof:

"(b) In the event of damage of any kind whatsoever to any
Equipment (unless the same is determined to be damaged beyond repair),
Lessec, at its own cost and expense, shall place the same in good'

operating order, repair and condition.”

"(c) If any Equipment is determined to be lost, stolen,
destroyed, seized, confiscated, rendered unfit for use or damagea
beyond repair (such occurrences hereinafter called Casualty Occur-

‘rences) during the term of this Agreement, Lessce shall, within 8

days from the date of such determination, notify Lessor with respect’

thereto. .On the rent installment date next succeeding such notice

(or in the event such rental payment shall occur within ten days

after such notice, on the following rent installment date) the Lessee
shall pay to Lessor an amount equal to the sum of the unpaid rent due
on or before such rent installment date for such Equipment plus the

Stipulated Loss Value (as herein defined) of such Equipment as of

1
)
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.éﬁch rent installment date. Upon such payment this Agreement shall

tefminate with respect to such Equipment, and Lessee shalllbecome
entitled to such Egquirment as-is-where~is, without recourse and
without representations or warranties of any kind whatsoever. Any—
thing contained in this paragraph notwithstanding, this Agreement
shall continue in full force and effect and Lessee shall continue to
perform all its obligations hereunder (including, without limitation,
its obligation to pay rent) with respect to such Equipment until such

payment shall have been received by Lessor."

10. Notices. = The address for Lessee referred to in
Section 20 of the Agreement is 490 E. Market Street, York, Penn-

sylvania 17403.

11. Additional Secticns. The following additional Sections
are hereby added to the Agreecment:

"22. Purchase Option. EFProvided that this Agreement

“has not been earlier terminated and Lessee is not in default here-

under, Lessee shall have the right upon written notice to Lessor,
to purchase all, but not less than all the Equipment, as-is-where-is,
at the end of the Basic Term, upon payment to Lessor at the time of

’

such purchase of an amount equal to $1.00.

"24. Marking of Douipment. Lessee agrees, as

convenient, to cause to be placed on each side of such Unit, in

letters not less than one inch in height, the following legend:
BT Leasing Services Inc.

Owner-lLessor

1
W




In case during the continuance of this Agreement any of such marks
shall at any time be removed, defaced, destroyed or become illegible
in whole or in part, Lessee will, at its own cost and expense, im-
mediately cause the same to be restored or replaced. Lessee will
cause each Unit of the Equipmént to be kept numbered with the iden-
tifying number thereof as set forth in each Equipment Lease, and
will not permitAthe number of any such Units to be changed exéept
with the consent of Lessor and in accordance with a statement of new
numbers to be substituted therefor, which consent and statement pre-
viously shall have béen filed with Lessor by Lessee and filed, re- |
gistered and recorded in all public offices where this Agreement
(and/or any Financing Statementé relating thereto) sha;l have been
filed, registered and/or recorded. Lessee will:not allow the name
of any person, association or corporation to be placed on the Equip-
\ment as a designation that might be interpreted as a claim of owner-
ship thereof by any person cther than Lessor, but Lessee may letter
the Equipment with such names 6r iﬁitials'or other insignia as Ere
customarily used by Lessee on its cars of the same or similar type

for convenience of identification of the right of Lessee to use and.

operate the Equipment under this Agreement."

“"25. Whenever requested by Leséor, but not moré than
once in each year during the Basic Term, Lessee shall deliver to
Lessor a certificate, signed by the President or any Vice President
of Lessee, accurately listing and identifying by road numbers each

50-foot box car included in the Equipment and describing in
o

PR e .. B S



- particular (i) the number and identification of each box car then

in actual service, (ii) the number and identification of each box:

car that has been lost, stolen, destroyed, seized, confiscated,

rendered unfit for use or damaged beyond repair and (iii) the number

and identification of each box car then undergoing repairs. Such cer-
tificate shall contain such other information regarding the condition

and state of repair of the Equipment as Lessor shall reasonably re-

"quest and shall also contain a statement to the effect that Lessee

has duly complied with the provisions of Section 8(e) and Section 24.

26. Early Termination. Provided that no Event of

Default, or any other event which with the giving of notice or

lapse of time would constitute an Event of Default, shall have oc-
curred and be continuing, Lessee shall have the option upon not less
than thirty days' prior writtein notice to Lesscr, to terminate this
Agreement on any rental installment date by paying to Lessor an amount

equal to the sum of (x) the Termination Value, as defined herein, for

. the Equipment as of such rental installment date and (y) any unpaid

rent due on or before such rental installment date. Upon such pay-

ment this Agreement shall terminate and Lessee thereupon shall be-

come entitled te the Equipment as-is-where~is, without recourse and

without representation, warranties or agreecments of any kind whatso-
ever, free and cleaxr, however, of any claims, liens and encumbrances
arising out of or relating to any action or conduct on the part of

Lessor.
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27. Insurance. Section 10 of the Agreement is hereby
amehded in its entiretf to read as follows:
¥10. Insurance. Lessee shail at all times carry
and maintain on the equipmenf; at its own cost and expense, insurance,
if any, in such amounts and against such risks as are usually main-
tained by companies in similar business as the Lessce."

.28, géyggggg. Emons Industries, Inc, shall not permit at anytime
during the Basic Term, without thg prior written consent of Lessor, the ratio of its
liabilities, determined on a consolidated basis and in conformity with génerally
accepted accounting principles applied on a basis consistent with past practices, éx—
cluding liabilities subordinated to this Agreement, tc consolidated net worth plus
(i) such subozdinated iiabilities and (ii) any excess of book value of aséets'acqui:ed
over ccst relating to the acquisitioﬁ of the shares of the MarylandAand‘Pennsylvania

Railroad Company, if any, less (iii) good will, if any, to be greater than three to

one.
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EXHIRBIT B

SCHEDULE |OF STIPULATED LOSS AND TERMINATION VALUES

Rental
Installment
Date

VOIS WN

Percentage
of Cost

Rental
Installment
Date

150,61
-100.47
100.31
100.15
99.98
99.80
99.62
99.42
99.22
99.02
98.80
98.57
98,34
98.10
97.85
97.60
97.33
97.06
96.78
96.49
96.20
95.90
95.59
95.27
94.94
94.61
94.26
93.91
'93.56
93.19
92,82
92.43
92.04
91.65
91.24
. 90.83
90.41
89.98
89.54
89.10

41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80

Pércentage
of Cost

88.65
88.19.
87.72
87.24
86.76
86.27
85.77
85.26
84.75
84.22
83.69
83.15
82.61
82.05
81.49
80.92
80.34
79.76
79.16 .
78.56
77.95
77.33
76.71
76.08
75.44
74.79
74.13
73.47
72.79
72.11
71.43
© 70,73
70.03
69.32
68.60
67.87
67.13
66.39
65.64
64.88




SCHEDULE OF

EXHIBIT B
Page 2

STIPULATED LOSS AND TERMINATION VALUES

Rental
Installment
Date

81
82
83

111
112

Rental
Percentage Installment
of Cost Date
64.12 113
6£3.34 114
62.56 115
61.77 . 116
60.97 117
60.17 ' 118
59.35 119
58.53 120
57.70 , 121
56.86 122
56.02 123
55.17 124
54,31 125
53.44 126
£2.56 127
51.68 128
50.78 ' 126
49.88 ‘ 130
48,98 131
48.06 132
47.14 : 133
46.21 134
45,27 135
44,32 136
43,37 . - 137
- 42.40 e 138
41.43 139
40.45 140
39.47 141
" 38.47 142
37.47 143
36.46 144

Percentage
of Cost

35,44
34.42
33,38
32.34
31.29
30.24
29,17
28.10
27.02
25.93
24.83
23.73
22.62
21.50
20.37
19.24
18.09
16.94 .
15.78
14.62
13.44
12026
11.07
9.87
8.66
7.45
6.22
5.00
3.76
2.51
1.26
0.00




c ' EXHIBIT C

ACCEPTANCE CERTIFICATE
(EQUIPMENT LEASE)

This has reference to the Equipment Lease Agreement dated as of :_October 5 1976

(‘Agreement””) between BT _Leasing Services Inc.

and the undeisigned, as Lessee. The terms used herein which are defined in
the Agreement shall have the same meanings as are provided therefor in the Agreement.

The undersigned hereby certifies that the following equipment (the ‘‘Delivered Equipment’’) was delivered to
the undersigned at the Equipment Location on the date sei forth below and is now located there:

0y

iQuantity .Description’ " Car Numbers

36 - 70 ton, 50' &', single . MPA 9164-9199
sheathed, outside stake, . » (inclusive)
\ - rigid underframe general

purpose box cars. Class "X{"

The undersigned f)e..reby confiims each of the acknowledgements set forth in the Agreement with respect to the
Delivered Equipment.

*

LESSEE B Maryland and Pennsylvania Railroad Company

by
{ . (Title)

Dated: 19

v

2102 ABC (1-74)
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e . '- ) EXHIBIT D

BILL OF SALE

Maryland and Pennsylvania Railroad Ccmpany (herein called
"Seiler"), in conéideration of the sum of One Dollar and other .
good and valuable consideration paid by BT Léasing Services Inc.
(herein called "Buyer"), does hereby grant, bargain, seil, trans-
fer and set unto Buyer, its'successors and assigns, the following
items of equipment (herein called the."Equipment") which has been .

delivered by various suppliers:

Quantity Description ~ Car Numbers
. 70 ton, 50°' €%, single MPA 9164-9199
36 : . e (inclusive)

sheathed, outside stake,
rigid underframe general

purpose box cars, Class ".M"

To have and to hold all and singular the Equipment to Buyér '
its successors and assigns;-for its and their.own ucse and behalf
forever. ~V . T~ .

And Seller héreby warrants te Buyer, its successors and
assigns, that Sellef has legal title to the Equipmené and good and

lawful right to sell the Equipment and title to the Equipment is free

and clear of all claims, mortgages, pledges, liens, security interests,

.charges and encumbrances of* any nature whatszsoever.

IN WITHESS WHEREOF, Seller has caused this instrument to be

executed in its name by a duly authorized officer and its corporate

 seal to be hereunder affixed, duly attested, the day of

¢ 1976, L

Tatle
SEAL
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. Equipment as hereinaflter provided.

CONDITIONAL SALE AGREEMENT
CONDTITTORAL SALE AGREEMENT made as of gept, 18 ©, 1975,
between Enons Leasing Co., Inc. ("Vendor") and MARYLAND AND

PENNSYLVANIA RAILROAD COMPANY (“Vendee");

WITNESSETH

WHEREAS, Vendor is owner of 100 railroad
- ‘_z ) . . . . °
boxcars tc be used or intended to be used in interstate commerce,

as more particularly described in Exhibit A heretc (hereinafter

" called the "Equipment"); and

WHEREAS, Vendor desires to sell and Vendece desires to
buy the Equipment by a conditional sale thereof upon the terms

and conditions hereinaflter set forth. .

MCOW, THEREFORE, in corsideration of the premises and the
"covenants and agreements hercinafter set forth, the parties

hereto agrec as follows:

’ARTICLE.i. Sale of Equipment. Vendor hereby sells

the Equipment to Vendee and Vendee hereby agrees to pay for the

ARTICLE 2. Acceptonce. From time to time Vendor will

deliver Bquipment to Vendeg which shall exccute appropriate

- EXHIBIT E




certificates of delivery'therefor to evidence the receipt of

the Equipment and the ihclusion thereofl undef this agreement.
Such Equipment shall be held b&'Vendee undgr and subject to all
the provisions of tﬁis agreement, and Vendee assumes all résponsi-
bility and risk éf loss with respect to Lhe Equipment as herein-

after provided.

ARTICLLE 2. Purchase Price and Payment.

-

The aggregate purcbase price shall be $4,160,717.00, pa&able
N —

in 83 equal monthly installments of $49,532.34 each and a final installment
‘of $49,532.80. The first installment shall be due on October 20, 1975 and

subsecuent installments cn the twentieth &ay of each month thereafter.

Vendee will pay, tn'the extent legally enforceable,

interest at the rate of 12% per annum upon all amounts remaining

unpaid after the same shall have become due and payable pursuant

“to ‘the terms heﬁeof,‘anything herein to the contrary notwithstanding.

All payments piovided for in this Agreement, shall be made

by Vendee in such funds and at such places as Vendor may specify.

ARTICLE . ‘fTaxes. The Verndee agrees that, during the

continuance of this Agreencnt, in addition to all other payments

1
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=resu1t in a lien upon the Equ1pment or any of the unlts thereof;

.and if any such taxes shall have been levied against Vendor

presentation of an 1nv01ce therefor; prOvidéd however that

herein provided, it will promptly pay or cauge to be paid all.
Federal, state or local.taxes, assessments, charges, fines,
penalties or licenses (hergina ter collgcti?ely called "taxes"),
hereinafter leV1ed or imposed upon, or méasured oy, this Agreement
or any assignment hereof, or participation or interest in any
assignment hereof, or any sale, use, payment, shipment, delivery
or transfer of title of the Equ*pment under the terms hereof, or
upon the EqulpmenL or any of the units threof (other than

income, gross receipts (except gross recceipts taxes in the nature
of and in lieu of sales taxes) or excess profits taxes imbosted
upon the Vendor with respect to the amounts received by them under
this Agreement), or upon the interest of Ché Vendee herein, or
upon the Vendor\solely by reééon of their ownership of the Equipment
or any of the units thereof, and will keep at all times all and
every part of ﬁhe Equipment free and clear Of all taxes and

assessments which mlght in any way affect thc title of Vendor or
directly and pald by Vendors, Venoee shall relmburse Vendor on
Vendee shall be undor no Ob]lratLOn to pay any taxes of any kind

as long as it is conLestlnu in good faith and by approprlate legal

proceedings such taxes, and the nonpayment thereof does not,

in the opinion of Vendor, adversely affect the property or rights

N __3}_
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of Vendor hereunder. In the event any”tax reports are recquired
to be made on the basis éf individual units, the Vendee will
either make such reports in such manner as to show the onweréhip
of such units by the Vendor or will notify the Vendors of such
reqﬂirement and Qill malke such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. Title to the Equipment. Vendor shall and

_hereby does retain the full legal -title to and property in the

Equipment and a security interest therein until Vendee shall
have made all of the payments hereunder and shall have képt and
performed all its agreements berein contained, notwithstanding
the délivery of the Equinment to and fhe uge thercof by Vendee

as herein provided; and the Vendee agrees that the Vendor shall

. have such a security interest. Any part, fixture or device attached

to the Equipment shall constitute accession to the Equipment and

shall be included in the term "Equipirent" as used in this Agreement.

When and only when Vendor shall Have been paid the{fuil
indebtedness in respect of the purchase price of the Equipment,
together with interest and all other payments as herein provided,
and all Vendec's obligatiéns hefein_contained shall have been
pe}fotmed, absolute right.to the boSsessioﬁ of, title tb gnd

pronefty in the EqUipmbnt shall pass to and vest in Vendee without

further transfer or action on the part of Vendor, éxcept that

._.l’g . . b." - 4




Vendor, 1if requested by Vendee so to do; at .the Vendee's expense
will execute a bill or billls of sale uf the hqxipnent Lransferring
their title thereto and property therein to Vendee or upon its
orderr free of all liens, encumbrances and security interests
created or retained hereby and deliver such bill or bills of sale
to Vendee at its address specified in Article 22 hereof, and

at the Vendee's expense will execuﬁe in the same manner and deliver
at the same place fer record or for filing in eli necessary

public offices, such instrument or.instrumehts in wriéing as may
be necessary or aeproeriate in erder to méke clear upon the Eleic'
records the title of Vendee to the Equipment, ahd will pay to

Vendee any money paid to Vendors pursuant to Article 7 hereof

and not theretofore applied as thefein pro&ided. Vendee hereby

waives and releases any and all rights, eXisting or that may be

acquired, in or to the payment'of any penalty, forfeit or damages
for failure to execute and delvier such bill or bills of sale or

to file any certificate of payment ih'cemplianee with ényvlaw

-or statute requiring the filing of the séme,'except for failure

to execute and deliver such bill or bills of sale or such instrument

or instruments within a reasonable time after written demand of

Vendee.

ARTICLE 6. darking of Equipmcnt: Vondee 1111 prouley

cause to be pléinly, distinctly, permahenﬁly and conspicuously

marked by stencilling or otherwise, on each side of each unit of
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the Equipment, in letters not less than one inch in height, the

_name of the Vendor, or if this Agreement is'ass;gned by the Vendor,

the name of the assignece of the Vendor, in either case followed

'by the words "Owners and Secured Party" (or other approonriate

words designated by Vendor, or such assignee, with appropriate
changes thereof and additions thereto as from time to time may
be required by law in Qrder to protect the title of Vendor, or
éuch assignee to the Equipment and iés rights under this Agreement).

Such marks shall be such as to be readily visible and as to

indicate plainly ownership of the Equipment by Vendor or such

- assignee. In case any such marks shall at any time be removed,

defaced or destroyed, Vendec will immediately cause the same to

he restored or replaced.

Vendee will cause éaﬁh unit of the Equipment to be kept
huﬁbered with the identifying number thereof as set out in Exhibit
A hereto, and will not permit the numbers of any such units to be
changed except with thé COHSGhLAOf Vendor and in accordance with

a statement of new numbers to be substituted therefor, which

~consent and statement previously shall have been filed with Vendor

by Vendee and filed, registered and recorded in all public offices

where this Agreement shall have been filed, registered and recorded.

. Vendee will not allow the name of any person, association

. _ .
or corporation to be placed on the Equipment as a designation that
might be interpreted as a dlaim of ownership; but Vendee may permit

-G .




the LEguipment to be lettered "Maryland and Pennsylvania Railroad
Co." or in some other appropfiate manner for convenience of
jdentification of the interest of Vendee tﬁereih or to indicate
the nature of the secrvice furnished thercby, or iIf the Equipment
is leased with the written consent of Vendor, the name of such

lessee may be lettered thercon.

ARTICLE 7. Replacenent. In the evenﬁ‘thaf'ény unit of
the Equipment shall be worn out, iost, destroyed or irrepafébly
damaged from any cause whatsoever prior to the payment of the full.
indebtedness in respect of the purchase price of the Equiﬁﬁedt,
together with interest thereon and all other payments required
hereby, Vendee shall proﬁpply and {ully inform Vendor in regard
thereto. Vendee shall forthwith pay tc Vendor a sum equai to the
total wvalue of such unit,

and Venﬁor shall not have any interest in any
material sal&ageable from such ﬁnits. For all purposes of this
Article 7 the value of any unit worn out, lost, destroyed'of;

irrevarably damaged shall be the purchase price of such unit as

set forth in Article 3 herecofl, less depreciation (but not any

accelerated amortization), at a rate not in excess of 107 per

annum, for the period elapsed since the date of this Agreement

to the date of its wearing out, loss, destruction or irreparable

damage. The depreciation of a unit of the Equipment and the cost

of a replacement thercof, shall be determined by a certificate

-
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of a Vice President, the Treasurer, an Assistant Treasurer or the
Chief Mechanical Officer of Vendee filed witlh Vchdor at the time
of the aforesaid payment and by such other and further evidence,

if any, as shall rcasonably be required by the Vendor.

. Any money paid ﬁo Vendor pursuaht to the preceding
paragraph of this Artlcle 7 shall, as Vendee may direct in a written
instrument filed with Vendor at the time of such payment, be
applied,.in‘whole or in part (i) to pay the instal&ents of principal

indebtedness payable pursuant to the first paragraph of Article 3

~hereof, without premium, in the inverse order of their maturity, .

.~

with interest (which Vendee shall also pay at such time) to the
date of payment, or (ii) to or tu”ard the cout of a unit or units
of standard-gauge ra' read equipment (other Lhan work equipment)

to replace such unit or units worn out, lost, destroyed or

irreparably damaged. _ s |

Vendee will cause any replacing unit or units to be
marked as provided in Article € hereof, and, if of the same

character as the unit being replaced, to be 'numbered with the

~.ASame number as such replaced unit. Any and all such replacements

of‘Equipment shall constitute accessions to the EFquipment and

shall be subject to all of the terms and conditions of this

“Agreement as though part of the original Equipment hereunder and

shall be included in the term "Equipment" as uscd in this

vAgreement. .Title to all such replacements shall be free and




clear of all liens, encumbrances and sécurity interests and

shall Le taken initially and shall remain in the name of" Vendor
subject to the provisions hereof, and Vendce sﬁall execute,
acknowledge, deliver, File; register and record all such deocuments
and do any and all such acts as may be necessary to cause such
replacements to come under and be subject to this Agreement

and to protect the title ol Vendor thereto.

ARTICLE 8. Maintenance and Repair. Vendee will at all

times maintain, or cause the Equipment to be maintained, in good

order and repair without expense to Vendor.

term of this Agrecment Vendee will comp]y, or will cause the
lessees or uscrs of the Equiprent to comply, in all respects with
all iaws of the jurisdictions in which operations involving the
Eduipment may exténd, with the interchange rules of thevAssociation

of American Railroads and with all lawful rules of the Interstate

Commerce Commission and'any other legi$1ative, executive,

administra;ive or.judicial body cxerciéing any powér orljﬁrisdicfion

over thé_Equjpmgnt, to the extent thét such laﬁs and rules afféct-
“the operation'or use of the Equipmeht, and in the'¢vent that

such laws or rules require the alteration dfktﬁe Equipnent,

Véndée williconform therewith, aﬁ its cxpense, ana will maintain
-_tbe:same in proper condition for operation undér'such Javs and rplesg

provided, however, that Veﬁdee may, in good faith, contest the

-9~




"injury to, or the death of, any agent or employee of Vendor

validity or application of any such law or rule in any reasonable
manner which does not, in the opinion of Vendor, adversely

affect the property or rights of Vendor hereunder.

ARTICLE 10. Reports and Inspections. On or before

November 30 in each year, commencing with the year 1974, at the

request of Vendor, Vendee will furnish or cause to be furnished

to Vendors aﬁ accurate statement showing, as at the preceding
August 31, the amount, descriptiqn and numbers bf all units

of the Equipment tﬁat-may have been worn cut, lést,\destroyed or
irreparably damaged, wheﬁher by accident or otherwise, dufing

the preceding calendar years, and such other information

regarding the condition and state of repair of the Equipment as

Vehdor may reasonably request. Vendor shall have the right, bty

- their égents, but shall be under no obligaticn, to inspect the

Equipment and the records of Vendee with respect'thereto at any

reasonable time during the continvance of this Agreement; provided,

. hhowever, that Vendec does not hereby assume'liability for any.

incurred while exercising any rights of Vendor under. the preceding

provisions of this sentence.

ARTICLE 11. Possession and Use. Vendce, so long as it

shall not be in default under this Agreement, shall be entitled to

’

~the possession of the Equipment and also to the use thercof (a) upon

the lines of railroad owned or operated by it under lease or




|
;
1
|
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otherwise or over thch it has trackage rigéts, and (b) by other
railroads in the usual inte;change of traffic or the ordihary
exdhange of Cars under Joint Car Service Rules, reciprocal equaliza-
tion arrangements'or otherwise. Vendee also may, with the written
approval of Vendor or its assignee, lease the Cars, or any of

them, to another railroad subject to the terms and provisions

of this Agreement; providéd, however, that any such lease shall be

expressly subject to the rights of the Vendor under this Agréément.-

ARTICLE 12. Prohibition Against Liens. Vendee will pay

-

or cause to be paid, or otherwiss satisfy and discharge, any and.

‘all sums claimed by any party by, through or under Vendee or its
' successors or assigns which, if unpaid, might become a lien
© or a charge upon the Equipment, or any unit thcreof, or give rise
.to a security interest therein, equal cr superior to the title of
jVendof thereto, but shall not be required to pay qr.discharge any
‘such claim so long as the validity thercof shall be contested |

in good faith and by appropriate legal proceedings in any reasonable

manner and the nonpayment therecf ddes hot, in the opinion of
Vendors, adversely affect the property or rights of Vendors .

hereunder.

ARTICLE 13. JIndemnities. Vendee apreces to indemnify
and save harmless Vendor from and against all losses, damages

injuries, liabilities, claims and demands‘whatsoeycr, repgardless



of the cause thereof, and expenses in connection therewlith,

including counsel fees, arising out of the retention by Véndor

of title to the Equipment or out of the use and 6peration thereof
by Vendee or any other peréon during the period when ﬁltle thereto
remains in Veﬁdor. This covenant of indemnity shall continue

in full force and effect notwithstanding the full payment of

ﬁhe indebtedness in respect of the purchase price and the
convéyahge.of the Eq@ibment, as provided in Article Svhergor,

or the termination of this Agreement in any manner whatsoever.

Any sum of money paid by Vendor in discharge of liens and charges

‘on or security interests in the Equipment shall be secured by

and under this Agreccment.

Vendee will bear the risk of,'and shall not be released
from its obligations hereunder in the event of, .any damage to or

the destruction or loss of any unit of or all the Equipment.

ARTICLE 14. Patent Indemnities. The Vendee agrees Lo

'indemhify, protect and hold harmless Vendor from and arainst any

and all liability, claiwms, demands, costs, charges and éxpenses,
including royélﬁy Daymeﬂts.and counsel fees, in'any'manner imposgd
upon or accruing against Vendor because of tﬁe use in or about thé
construction or épcfation of the Equipment, of any unit thereof,
of any design, artkcle or material infringing or claiu&d'to
infringe on any patent ér ‘other right.

~12-~




ARTICLE 1%. Assignments. Vendee will not sell,

assign, transfer or otherwise dispose of its rights under this

Apreement or, except as provided in Article 11 hereof, transfer

(¢}]

the rignht to possession of any unit of the Egulipment without
first obtaining the written consent of Vendecr, and its

assignee, if any.

All or any of the rights,'benefits and advantares of
Vendor under this Agréément with respect to any one or more of
the units of Equipment, including the right to receive the

payments herein provided to be made by Vendee, may be assigned Uy

Vendors and reassigned by any assignee in whole or in part at

any time or from Lime to tiwme.

Upon any such assignment either the assignor or the
assignee shall give written notice to Vendee, together with a
counterpart or copy of such assignment, stating the identity and

post office address of the assignee, and such assignee shall by

" virtue of such assignment acquire all of Vendor's right, title

and interest in and tc the Equipment, ¢ in and to a portion thereof,
. . . ‘ . . . . . . ) - :
as the case may be, subject only to suc ‘eservations. as may

be contained in such assignmeht. From and aftev the Pecoipthby
Vendee of the'nptifjcation of any such assignment, all payment§
thereafter to ULe made by Vendee hereunder shall, to thé'extént soi
ass}gned, bé ﬁade to or fer the account of.the assignee in such

manner as it may direct.

-13-




Vendee understands that the transfer or assignment of

this Agreement, or of some or all of the righvus of Vendor hereunder,

is contemplated. Vendee expressly represents, for the purposes

of assurance Lo any person, Tirm or corporation considering

- the acquisition of this Apreement or of all or any of the rights

of Vendor hereunder, and for the purpose of inducing such acqui-
Siﬁion, that in the event of such transfer or assignment by Vendor
as hereinbefore provided, the rights of such assignee to all

instalment payments of indebtedness or other unpaid indebtedness

in respect of purchase price cr such part thereof as may be

~assigned, together with interest thereon, as well as any other

" or liability at any time owing to Vendes by the Vendor. Ahy

ripghts hereunder which may be so assigned, shall not be subject to
any defense, set-off, counterclaim or recoupment whatsoever
érising_out of any breach of any obligation of Vendor in respect
of the Equipment or any obligation ol Owners pufsuant to this
Agreemeﬁt, nor subjeét to any defense, set-off, counterclaim or

recoupment whatsocever arising by reason of any cther indebtedness

and ali~such obligations, hqwsoever arising., shall be and‘rémain
eﬁforceable by Véndée-against énd only amainst'Vendob. And shall
not.be enforcéable against.any party or bartios in whom title

to the Equipmeht, or any bf it, or the richt of the Vendor
hereunder, shall vest by reason of any sale, assignment or

transfer or successive sales, assignments or transfers.




.

In the event of any such transfer or assignment,
Vendee will, in connection wiph cach settlement for the Eqﬁipment,
6r any part therecof, deliver to the assignee or tpansferee<a11‘
documents required by the terms of such transfor or assijgnment
to be deliverea by the Vendee to the assipgnee or transferee in

connection with such settlement.

If this Agreement 1s assigned by Vendor and notice
thereof shall be given to Vendee, Vendece agrees to pay to or for
the account of such assignee, any sums payable by Vendee to

Vendor pursuant to this Apgreement and assigned pursuant to such

~assignment.

In the event of any such transfer or assignment, or
successive transfers or assignments 5y Vendor, of title to the-
Equipment and of Vendor's rights hercunder ih respect thereof,
Vendee wili,vwhenever"requested by such transferee or assigneé,

change or cause the change of the markings to be maintained on ecach

.side of'eaéh unit of the Equipment so as to indicate the title

of such transferec¢ or assignee to the Equipment, such markings to
bear such words or lepend as shall be specified by such trans-
feree or assirfnee.

Nothing in this Avticle 15 shall be deemed to restﬁict

7’

the right of the Vendee to assign or transfer its interest under

1

"this Conditional Sale Agrecement in the Equipment or possession of

-15=




the Equipment to anyACorDoration {which shall have assumed the
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have acquired the property

of the Vendee as an entirety or substantiaily as an entirety.

ARTICLE 16. Defaults. In the event that any one or
more of the following events of default (hereinafter called "events
of default") shall occur and be continuing, to wit:

{a) Vendee shall fail to pay in.full any sum payable
. by it as herein provided within ten (10) days after Qhe
mailing by Vendor ﬁo it of noticé of such failure; or
(b) Vendee shall refuse, or for more than thirty (3Q)‘.
days after Vendor shall have demanded in writing perform-
‘ance theréof shall Caii, to comply with any éovenant, agrée—
meht; term or proVision satisfactory to Vendor for such’
combliance; or |
o | (c) Any pr*oc'éedings shall be commenced by or‘against
'.Vehdee fbr the apbéintment of a receiver or receivers, or
for relief under any bankruotcy or insolvency law,‘or law
hfelating tb’thg relief of debtors, recadjustments of
indebtedness, reorgani;ations, érrangemcnts, compqSitions'
or extensions (oﬁhér than a,lﬁw which does not permit any
.51 readjustmént of.imbairMGnt of any obligations contained

4

. in this Agrecment), or Vendee shall suffer any involuntar

“transfer of its interest in and under this Apreement by

l16-




.

bankruptcy or by the appolntment of a receiver or trustee,

or by the exccution or by any judicial or administrative

decree or process or otherwise (unless sﬁch.transfer, decree

ox process shall within thirty days from ihe'gffecttve date
thcreof be nullified, stayed or otherwise rendered ineffective),
and all obligations of Vendee undéf this Agreement shall

not have been either duly assumed in writing pursuant to a

‘court order or decree by a trustee or trdsteeévov

receiver or receivers appointed by Vendee or'for its propertly
: in connection with any such proceedings in such manner .

that such obligations shall have the same status as

obligations incurred by such a trustee or trustees or

receiver or receivers in bankruptcy or insolvency proceedings

by assumption thereol pursuant to order or decrece of such

court by thé trustee or receiver in such préceedings,

or othéfwise, within thirty days after such_appointment,

if any, or sixty'days after such proéeedings shall havé been

commenced, whichever shall be earlier (unless such proceeding

shall have tﬁeretoforeAbeen dismissed or discontinued); or

(a) Véndeé shail male or suffer any unauthorized
aséignment.or transfer of this Agreement or any 1ﬁt¢best

herein or any unauthorized transfer of the right to

3
K

possession of any unit of the Equipnient; ) ~

then at any time after the gccurrence of such an event of default

. -
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‘Vendor may, upon wrilten nctice to Vendee and upori compliance

.

with any legal requirements then in fdrce apd abplicéblc to such
actién by Vendor, declare the entire indebtedness in respect of
the purchase price of the Equipment; together ﬁith interest there-
on accrued and unpaid, immediately due and payable, without fur-

ther demand, and thereafiter the aggregate of the unpaid balance

of such indebtedness and interest shall bear interest from the

date of such declaration at the rate of 12%per annum, to the ex-
tent legally enforceable, and Vendor shall thereupon be entitled

to recover judgment for ‘the 'entire unpaid balance of the indebted-

ness in respect of the purchase price of the Equ1pment so payable,

with interest as aforesaid, and to collect such Judgment out of
any property of Vendee wherever situated.

Vendor may at its election waive any such event of
default and its consequences and rescind and annul any such Aeclar—
ation by notice to Vendee in writingbto that effect and there - |
upon the feépecti?e_rights of the parties shall be as they would
have been if,“O such default had existed and no such declaration

had been made. Notwlthscanolng *hc prov151ons of this paragraph,

_it is expressly unﬂerotood and agreed by Vendee that time 1s of

the ebscnce of this Agreement and that no such waiver, rescission

or annulment shall GXLPud to or affect any other or subscquent

default or impair any rights or remedies consequont therceon.

ARTICLE 17. Rcmodies. If an event of default shall

occur, Lhen at any time after the entire inde btodness in respect of

.- 18




the purchase price shall have been declared iﬂmediately due and

payable as hereinbefore provided, Vendor, to the extent not pro-

hibited by any mandatory requirements of law, may, upon such fur-

ther notice, if any, as may be required for conmnpliance wilh any
mandatory requirements of law applicable to the action to be taken
by Vendor, take or cause to be taken by their agent or agents im-

mediate possession of the Equipment, or any unit thereof, without

. 1iability to return to Vendee any sums theretofore paid and free

from gll'cléims whatsoever, except as hereinafter in this Article
17 expressly providea, and may.remove the séme from possessioh
and use of Vendee, of any other person, and for such purpose may
enter upon Vendee's premises where any'of'the Equipment may be
located, and may use and employ in connection with such removal
any available trackage and other facilities or means of Vendee,
without process of law. 1In case Vendor shall rightfully demand
possession of the Equjpment in pursuance of this Agreemenﬁ and

shall rcasonably designate a point or points upon the premises

of Vendee for the deii?ery‘of the Equipment to Vendor, Vendee

shall, at its own expehse, forthwith and in the usual manner,:
cause the Equipment to be moved to such~a boint or_points as'shall
be'designated by VendorAand shall theré deliyer the Eqpipment or
cause it to bé delivered to Vendor; and, a; the opinion of Vendor,
Vendbr may kgep'ﬁhe Equipment on any of the promises of Vendee

until Vendor shall have leased, sold or otherwise dispoged of the

1
B
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same, and for such purpose Vendee apgrecs to furnish, withecut charge

for rent or storage, the necessary facilities at any point or
points selected by Vendor reasonably convenient to Vendee. This

agreement to deliver the Equipment as hereinbefore provided is of

the essence of the agreement between the parties, and, upon appli-

cation to any court of equity having jurisdiction in the premises,
Vendor shall be entitled to a decree against Vendee requiring

specific performance hereof. Vendee hercby expressly waives any

“and all qiaims against Vendor and their agent or agents for

damages of whatever nature in connection with any retaking of any

unit of the Equipment in any reasonable manner.

If an event of default shall occuf, then at any time

~after the entire indebtedness in respect of the purchase price

shall have been declared inmediately due and payable as herein-
befcre provided, Vendor may proceed fo exercise one or more, or

al), of the Vendee's rights and remedies relating o the use of

any of the Equipment, and in such event may collect any paymehbs

due therefor.

If an event of default shall occur, then at any .time

after the entire indebtedness in respect of purchase price shall

- have been declared immediately due and payable as hereinbefore

- provided, Vendor (after retaking possession of the Equipment as

hereinbefore in this Article 17 provided) may at its elgction

retain the Equipment as its ouwn and make such disposition thereof

1

5

- 20 - .




as Vendor shall deem fit, and in such event all of Vendee's rights
in the Equipment will thercupon terminate and, to the extent not

prohibited by any mandatory requireménts of law, all payments made

by Vendee may be retained by Vendor as compensation for the use
of the Equipment by Vendee; provided, however, that 1f'Vendee;
within twenty déys of receipt‘of hotice of Vendor's election to
retain the Equipment for its own use, as hereinafter provided,
, shall pay or cause to be paid to Vendor the total unpaid balance
i4' of the indebtedness in respect of'the purchase price of all the
Equipment, together with interest thereon accrued and unpaid and
all otﬁer bayments duevby Vendee quer this Agréement, then in
such event absolute right.to the possession of, titlé to and
propérty‘in such Equipwment shall pass to and vest in Vendee; or
Vendor with or without retaking possession thereof, may at its
election.séll the Equipment, or any unit thereof, free from any
f and all claims of Vendee, or of any other pariy ¢laiming by,

through or under Véndeé, at law or in equity, at public or privéte

iy
)
a

L sale and With or without advertisement as Vendor may determine,
all subject fo-and in compliancé with ﬁny méndatory requirements
of law ﬁhéﬁ in forcevénd applicable to such éalé; angd the procéeds
of such séle, less the attorney's fees aﬁd a%y othef expensés_in—
curred bj Vendor iq éaking possession of, remdving; storingAand

selling the Equipment, shall be credited on the amount due ﬁo

3 21 -




* ' Vendor under the provisions of this Agreement. Written notice 6f
Vendor's election to retain thé Equipment for its own.use may be
given to Vendee Dby telegram or registered mail addressed to Vendee
as provided in Article 22 hereof, at any time during a period of
thirty days after the entire indebtedness in respect of~pufcha3e
price shall have been declared immediately due and payable aé
hereinbefore provided; and if no such notice shall haw been glven,
Vendor shall be deemed to have elected to sell the Equipment

:fin accordancé with the provisicné of this Article 17.

€%§ To the extent permitted by any mandatory requirements-

.bf léw then in force and applicable thereto, any sale of the |
Equipment hereuncder may be held or conducted at premises of vendee
in York, Pa.

at SULh time or tlmes as Vendor may fix (unless
Vendor shall specify a different place or places, in which case
.the sale shall be held at such place or p]aces and at such time or

Atimes as Vendor may spec’fy,, in one lot and as .an entirety, or

in oeparate lots and without the ncce331ty of gatherlng at the

place of sale the-property to be sold, and in general in such ‘man-
; ner as Vendor may determine in compliance with any such require-
ments of law, provided that Vendee shall be given written noﬁice.
‘of such sale as prévided in any'sucﬁ réQuiremehts, but in any event
not leos than ten days pPlOP heréto,:by telegram or registercd
mail addresoed to Vendee as provided in Artlclc 2? hereof. 1If

“such sale shall be a private_sale permit ted by such requirements,




it shall be subject to the right of Vendee to purchase or provide
a purchaser, within ten days alfter notice of the proposed sale,
at the same price offéred by the intending.purcﬁaser or .a better
price. To the éXtent not prohibited by any sucﬁ reduiréments of
law, Vehdor may itself bid for and become the purchaser of

the Equipment, or any unit thercof, so offered for sale without

accountability to Vendee (except to the extent of surplus money

received as hereinafter provided in this Article 17), and in pay-

Vendeor shall be entitled to

ment of the purchase price therefor
the extent not prohibitéd as aforesaid to have credited on account
thereof all sums due to Vendor froﬁ Vendee hereunder. |

'Each and every power'and remedy hereby specifically
given to Vendor shall be in_adhition té every other pdwer and .
remedy hereby specifically given cr now or hereafter existing at
law or in equity, and each and every power and rémedy may be ex-
ercised from time Cb‘time and simultaneously and as’ofteh and in
such order as may be deemed.expedient by Vendor. All .-such powe;s

and remedies shall be cumulaéive and the exercise any other or others.

No delay or omission of Vendor in the exercise of any such power

or remedy and no rencuwal or extension of any payments due here-
under shall impair any such power or remedy or shall be construed

to be a waiver of any default or an acquicscence therein. -

t

- 23




If, after applying all sums of money rcallzed by Vendor
under the remedies hefain provided, there shall_remain any amount
due to them under the provisiocns of this Aéreement,_Vendce shall
pay thé amount of such deficiency to Vendor upon demdnd and,'if

Vendee shall fail to pay such deficiency, Vendor may bring suit

‘therefor and shall be entitled to recover a judgment therefor

‘against Vendee. If, after applying as aforesaid all sums realized

by Vendors, there shall remain a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

~ Vendee will pay all reasohéble expenses, including attor-
neys' fees, incurred by Vendcr in enforcing its remedies under
the terms of this Agreement. -In the event that Vendof shall
bring any suit to enforce any or its rightslhereuhdeé and shall
be entitled to judgment, then in sﬁcﬁ suit Vendor may recover
reasonable expenses, including attornéys' fees, aﬁd the amount

thereof shall’ be included in such judgment.

In tﬁe'event of éssignments of intérests.hereunder to
more than_one agsigdee, each such assignee shall be eniitled to
exerciée all rights of Vendor hereunder in reshect_of the Equip;.
ment aééigned to such assignee,-irpespepéiye df~any action of |

failure to act on the part of any other assignce.

ARTICLE 18. Applicable State Laws. Any provision of'

-, this Agreement prohibited by any applicable law of any State or the

- 2h -




ditional sale

District of Célumbia, or which would cenvert this Agreement into

any instrument other than agreement of cbnditioﬁal sale, shall as

to such jurisdiction be ineffective, without modifying the remain-
ing provisions of this Agrecement. Whero, however, the conflicting
provisions of any applicable law may be waived, they are hereby

waived by Vendee to the fullest extent permitted by law, to the

end that this Agreement shall be deemed to be ain agreement of con-

and enforced as such.

Except as otherwise pirovided in this Agreement,nVendee
éo the fullest extent permitted by la&, herebyiwaives.all statu-
tory or other legal requiremerits for any qotice of any kind,
notice of intention to take possession of or to sell or lease the

Equipment, or any unit thereof, and any other requirements as to
quit > >

the time, place and terms of sale thereof, any other requirements

with respect to the enforcement of Vendor's rights hereunder and

any and all rights of tedemption.

ARTICLE 19. Extension Not a Waiver. No -delay or omis-
sion in-the exercise ol any power or remedy herecin provided or
otherwise available to Vendor shall impair or affect Vendor's

right thereafter 'to excreise them. Any extension of time for pay-

ment hercunder or other indulgence duly grantced Lo Vendee shall

not otherwise alter or affect Vendor's rights or Vendee's obliga-

tions herecunder. Vendor's acceptance of any payment after it shall
. 3 ) - .

have become due hercunder shall not be deemed to alter or affect

Vendee's rights hercunder with respect to any subsequent payments




or any prior or subsequent default hereunder.

ARTICLE 20. Recording. Vendee shall at its expense
promptiy'cause this‘Agreeement and any aésignments hereof, and any
supplements herecto oé thercto, to be filed anhd recorded wlth'the
Interstate Commerce Commission in accdr&ance with Section 20c of
the Interstate Commerce Act; and Vendee shall a; its expense
promptiy from tiﬁe to time do and perform any other act and shall
exeéuée,'abknowledge, deliver, file, register and record any and
all further instruments required by law or reasonably requgsted
by Vendorvfor the purpose of ﬁroper prdtection, to the satisfaq;
tion of c&unsei for Vender, of their title to and security inter-
est in the Equipment and their rights under this Agreement or for
the purpose of carrying out ﬁhe intentiqn ol this Agreement; and

Vendee will promptly furnish or cause to be furnished to Vendor -

certificates or other evidences of such filing, registration and

recording, and an opinion or opinions of counsel for Vendee with

respect therete, satisfactory to Vendor.

ARTI@LB 21. Payment of Expenses. ‘Veﬁdee will_pa& all
expensés.of the»Véndqr, including staméAéf.bther éaxes, if any,
and will also pa&_the'cxpénée of printing 6r other duplicating,
exgcution, éckndwiedgment, délivery, filing, regisﬁfation or

3
’
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recording of this Agreement, of the first assignmént by Vendor of
this Agreement, or any instrument supplementél to or amendatory of
this Agreément or such assignment, and of'any cerﬁificatg of the

payiment in full of the indebtedness in respeét of purchase price

due hereunder.

ARTICLE 22. RNotice. Any notice hereunder to .Vendee

shall be deemed to be properly served if delivered or mailed to

Vendee at 490 Fast Market Street, York, Pa.. 17403

» or at such other address as may have been furnished !
in writing by Vendee to Vendor. Any notice hereunder to the

Vendor shall be deemed to be properly served if delivered cor

mailed to the Vendor, at 10 Fieldcrest Drive, Fast Brunswick, N.J.

or
at such other address as may have been furnished in writing to

Vendee by Vendor. An affidavit by any person so delivering or

-mailing such notice in respect of such delivery or mailing shall

be decemed to be and shall be conclusive”evidence of the giving and

receipt of such notice.

ARTICLE 23. Headings. ALl article headings are inserted
for'convénience oniy and shall not affect any construction or in-

terpretation of this Agreeﬁent.

ARTICLE 2U4. TLaw Governing. The terms_df this Agreement

~ M . .. ,) " .
~and all rights and obligations hereunder shall be governed by the

1
4
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laws of the Commonwecalth of Pennsylvania; provided, however,, that
the parties shall be entitled to all rights conferred by Section

20c of the Interstate Commerce Act.

ARTICLE 25. Execution. This Agreement may be simul- . .
taneously executed in any number of counterparts, cach of which so
exeéuted shall be deemed an original, and sﬁch counterparts;to—
_gethef shall constitute buwt one and the same contract, wﬁich shall

be sufficiently evidenced by any such original counterpart.

'ARTICLE 26. Variation and Waiver. No variation of %his

_Agreement>and no Qaiver of any of its provisions or donditions
shall be valid unless in writing and signed by or on behalf of

Vendor and Vendce.

N

IN WITNESS WHEREOF, the parties heretc have caused this
Agreement to be duly execuled as of the day, month and year first

EQE above written.

- - -
. - - - :
. ~ . :‘\

EMONS LEASING CO., INGC.

By : ﬂ f%{’ // ﬁ,{k L/~d/"\——¢/'?.::a

o et . MA PYLAND)ﬂ/PFNNSYLV 1

coo e e : RATLROAD COMPANY /" |
o S . ) By: L_{z tlelece r 4 Ci it ;’/1)4,2:«,‘-"'-...
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STATE OF NEW YORK )

SS.:
COUNTY OF NEW YORK )
On -the //i;2%7/75 " before me came
ROBERT GROSSMAN, €o me known, who bteing by me duly

sworn, did depose and say that he resides at

90 Ocean Avenue, Mass sapequa, Long Island, MNew York 11758
that he is the President of Emons Leasing Co., Inc.

the Corporation described in and which executed the
foregoing instrument; that he knows the seal of said
Corporation; that the seal affixed to said instrument

is such corporate seal; that it was so affixed by order
of the Board of Directors of said Corporation; and thab
he signed his name thereto by like order. '

())m L // >7’vvm('7‘— ( /;(L\

Notary Public

JUD'TH ML N Tzerra (0 Zfr/L>
Nodary Fiblic. Siate +f N aw York

. - ‘ A ’ Oratifia. 1 ’:— ?‘v ‘/’0“32-
S'l ATE OrF NEW YORK ) ss . T Come 5’__4 Eae :""“’r:: (::un:, 7é
COUNTY CF NEW YORK ).
On—the- /&;7]//5 a " . before me came

HERMAN LAZARUS, 0 me known, who being by me duly

sworn, did depose and say that he resides at

555 Ardmore Lane, York Pennsylvania :
that he is the President of the Maryland and Pennsylvania

. Railroad Company, the Corporation described in and which

executed the foregoing instrument; that he knows the seal

- of said Corporation; that the seal affixed to said instrument

is such corporate seal; that it was so affixed Ly order
of the Board of Directors of said Corporation; and that
he signed his name thereto by like order.

: z - ’
“ ' 7UI~U~/ A >7’V& ze) Yy k/(§ ras

;Notary Public J

sunred 6 mazzerra (G T A |
Notary Fut'iz, Stete of New York

Fia 307782308
. Qu tfind in Hlew v- 1! fog
> . Comni v £ ey Mlreck 7'\ vg _/C’




ot , ' REIBIT "A"

100 - New 70 ton 50'6" Single Sﬁcathed, Outside Stakey, Rigid Underframe,

General Purpose Box Car, Class "XM" with the following markings:

MPA 9100 - 9199




STATE OF NEW YORK
SS.:
COUNTY OF NEW YORK

.

On this .27 day of April, 1976, before me personally
appeared John Duncén, to me personally known, who, being by me
duly sworn, says that he is the Vice President of BT LEASING SERVICES
INC., that the seal affixed to the foregoing instrument is the cor- -
porate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporaticn by authority of its Board of
Directors and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said coxporation.

)’7”«,4"709~ A=Y CJJ L.

(NOTARIAL SEI&L) MAPGATET N N'Lo.‘ﬁ

No‘cyr‘_,‘c Q'-eo tiw York
Ne. 4‘\16:& Oual. in 'y County
Certif.c iz in iNew Yooii County
Commission Expires :\:wch 30, 197

-




STATE OF pENNSYLVANIA
COUNTY OF yorx

On this 504 day of April, 1976, before me personally
appeared Hefman Tazarus to me personally known, who, being
by me duly sworn, says that he is the President of MARYLAND AND
PEN\NSYLVANIA RAILROAD COMPANY, that the seal af_fixed to the fore-
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behaif of said corporation
by ‘authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of said corporation,

T /L;,,,, o Lo all vy

Notary Public

Y, TOVMMISSION EXFIRES
(NOTARIAL SEAL) JANUARY 31, 1977
: YORK, YORK COUNTY, PA.




CORPODRATE GUARANTY
(EQUIPMENT LEASE)

In order to induce BT Leasing Services Inc,
(herein called “Lessor”’), to enter into ihe Equipment Leuse Agreement (herein called the ‘“‘Agreement’’) dated as of

October 5, , 19 with Pluvland and_ Pennsylvania Railvoad =
Company , a PCHH-‘aYlV ania & Maxyland coporation (herein cailed ““Lessee’”), to enter into

the other instruments and agreements referred to therein and to acquire the Equipment (as defined in the Agreement),
and lease same to Lessee in the manner contemplated by the Agreement, and in consideration thereof and of the benefits
to accrue to the undersigned arising out of the transactions contemplated by the Agreement, the undersigned hereby
makes the following representations and warranties to Lessor and hereby covenants and agrees with Lessor as follows:

1. The undersigned irrevoe ably and vnconditionz ly guarantees to Lessor payment when due (whether by accel-
eration or otherwise) of all amounts to be peid by Lessee under, and the proanpt and faithful cbservance and performance
by Lessee of all of the conditions, covenants, agreements and vther obligations and liabilities of Lessee contaired in,
the Agreement and all of the agreements and instruments refeired to therein or contemplated thereby, including (without
limitation) each Equipment Lease (as defined in the Agreement). All of such amounts, conditions, covenants, agreements
and other obligations and liabilities are herein collectively called the “‘Guaranteed Obligations™.

2. The undersigned waives notice of acceptance of this Guaranty and notice of any liability to which it may
apply,and waives presentment, demand of payment, protest, zotice of dishonor or nonpayment of any such liabilities, suit
or taking other action by Lessor apainst, and any cther notice to, any party liable thereon (including the undersigned).

3. Lessor may at any time and {rom time to time without the consent cf, or notice to, the undersigned, without
incurring responsibility to the undersigned, withou! impairin, or releasing the obligations of the undersigned hereunder,
upon or without arny terms or conditions and in wholz or in part:

(@) chenge the manner, place or terms of payment, observance and/or performance of, and/or change or

extend the time of payment, cbservance and/or perforuance-of, renew or alter, any of the Guaranteed Obligations, any

security therefor, or any Lability incurred directly oz indirectly in respect thereof, and the gnaranty herein made shall
apply to the Guaranteed Obligations as so changed, extended, renewed or altered;

(b) sell, excliange, telease, swrender, roalize vnon or otherwise deal with in any manner and in any aider
any properly by whomsocver at any time pledged or mortgaged to secure, or howsoever securing, the Guaranteed Obliga-
tions or zay liabilities (isciuding any of those herenader) incuired directly or indirectly in respect thereof or hereof,
and/or any offset thereagainst;

(c) exercise or refrein from evercising any rights against Lessee or others (including the undersigned)or
otherwise act or refrain from acting;

(d) settle or compromise any of the Guaranteed Obligations, any security therefor or any liability (including
any of those hereunder) incurred directly or indirectly in respect thereof or hereof, and may subordinate the payment,
observance and/cr perfermance of all or any past thereof to the payment of any liability (whether due or not) of Lessee
to creditors of Lessee other than Lessor a’xd the undersigned;

* (e) apply any sums by whomsozver paid or howsoever realized to any liability or habllmes of Lessee to
Lessor regardless of what liability or lirbilities of Lessee remain unpaid;

(f) consent to or waive any Lrem h Cu, ot auy act, omission or default under, the Agreement or any of the
instruments or agreements referred to therein; and/or

(g) modify or amend in any manner any of the provisions of the Agreement cr any of the instruments or
agreements referred to therein.

4. Noinvalidity, irregulatity or vnenforceability of 21l or any part of the Guaranteed Obligations or of any
security therefor shall affect, impair or be a delense to this Guaranty, and this Guaranty is a primary obligation of the
undersigned.

S. If and to the extent that the uadersigned makes any payment to Lessor or to any other person pursuant to or
in respect of this Guaranty, any claim which the vndersigned may have against Lessee by 1eason thereof shall be subject
and subordinate to the prior payment, observance aad/or performance ia full of all of the Guaranteed Ob! igations.

6. So long as the Agreement is in effect ard until a1l of the Cuaranteed Obligations and all of the l.abdmes
and obligations of the urdersigred under this Guaranty are discharged and/or paid in ful!, the undersigned will furnish
Lessor with-teasonable promptness such financinl statements and such other infor mation respecting the business, opeta-
tions ard financial cendition of the undersigned as Lessor may from time to time reasonably request.
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7. The undeisigned makes the folliowing tepresentations and warranties which shall survive the executicz and
delivery of this Guaranty: :

(a) The undersigned is a duly organized and validly existing corporation in good standing under the laws of
the State of __ New York and has the corporate power and authority to own its property and assets
and to transact the business in which it is engaged or presently proposes to engage. The undersigned is duly qualified
or licensed as = foreign corperation in good standing in every jurisdiction in which the nature of the business in which

2
it is engaged makes such qualification or licensing necessary.

() The undercigned has the corporaiion power and authority to execute, deliver and carry out the terms and
provisions of this Guaranty, and the undersigned has taken all necessary corpaiate action (including, without limitation,
any consent of stockholders required by law or by its Certificate of Incorporation or By-Laws) to authorize the execution
and delivery of this Guaranty.

(c) There are no actions, suits or proceedings pending, or to the knowledge of the undersigned threatened,
against or affecting the undersignd before any court ¢r before any governmental or administrative body or agency which
might result in any material cdverse change in the operations, business, property or assets or in the condition (financial
or otherwise) of the undersigned.

(d) Neither the exccution and delivary of this Guaranty, nor the consummation of the transactions herein
contemplated, nor compliance with the terms and rrovisions hereof, will contravene any provision of law, slatute, rule or
regulation to which the undersigned is subject o ouy judgment, decieg, franchise, order or perimit applicable to the
undersigred, or will conflict or will be inconsistent with, or will result in any breach of, any of the terms, covenants,
conditions or provisions uf, or constitute a default under, or resuli in the creation or imposition of any lien, security
interest, charge or encumbiance vpon any of the property or assets of the undersigned pursuant to the terms of, any in-
denture, mortgage, deed of trust, agreement or other instrument to which the undersigned is a party or by which it may be
bound, or to which it may be subject, or violate any provizion of the Certificate of Incorporation, By-Laws or any pre-
ferred stock agreement of the undersigned. ) i

(e) The undersigned owns 93_% of the issued and outstanding shares of capital stock of Lessee, free
and clear of all liens, security interests, charges and encumbrances cof any kind.

() No consent or approval of, or exempiion by, any governmentsl or public body or authority is required to
authorize, or is required in conuecticn with the executica, delivery and performance of, this Guaranty or of any of the
instrements or agreements hereir referred to, or the taking of any action hereby or thereby contempleted.

. 8. Upon.t};e cccuirence uf an Event of Default (as defined in the Agreement), Lessor is heteby authorized at
any time or from time to time, without notice to the undcrsigned or to ony other person, any such notice being hereby
xpressly waived, to set off and te appropiate and appiy 2ny 2nd all deposits {genaral oi special) and any other indebt-
edness at any time held or owing by Lasscr to or for the credit or the accourt of the undesigned against and on acceunt
of the obligations and lisbility of ihe undersipned Lo Lessor under this Guaranty, irrespective of whether or not Lessor
s.hall liave made any demand hereunder and althcugh said obligations, liabilities or claims, or any of them, shall be con-
tingent or unmafured.

9. This Guaranty is a coutinuing one and all Liabilities to which it applies or may apply under the terms herecf
shall be conclusively presumed to have been created in reliance horeon. No delay on the part of Lessor in exercising
any of its options, powers or rights, or partial or single exercise thercof, shall constitute a waiver thereof. No waiver of
any of its rights hercunder, and no medification or aiscndment of this Guaranty, shall be deemed to be made by Lessor
vnless the same shall be in writing, duly signed on behalf of Tessor, 31d each such waiver Gf any) shall apply only with
respect to the specific instance involved, and shall in no way impair the righis of Lessor or the obligations of the undes-
signed to Lesser in any other respect at any other time. This Guaranty and the rights and obligations of Lessor and of
the unde:signed hereunder shall be governad and construed in accordance with the law of the State of New York; and this
Guaranty is binding unon the uadersipned, its successors or assipns, and shall inure to the benefit of Lessor and its
successors or assigns. The term “Lessor’’ includes any apent acting for Lessor.

10. The undersigned acknowledges receipt of an executed covnterpart of the Agreement.

11. All requests, demands or other communications pnrsnant hercto shall be in writing addressed as follows:

(i) if to Lessar, at its office set forih in the Agreement; and (ii) if to the undersigned, at its office at _490 E, Market

Streei, York, Pennsylvania 17403
notice is bereby precluded.

. No other method of giving

IN WITNESS WHERLOF, the undersigned has caused tiis Guaranty to be duly executed and delivered as of
_19_

[ SEAL
- | Emons Industries, Inc.

1 Guarantor

By R
Title

p—




" STATE OF NEW YORK

)
: 8S.:
COUNTY OF NEW YORK )

on this 28th day of October, 1976, before me personally
appeared ROBERT GROSSMAN, to me personally known, who, being by
me duly sworn, says that he is the Vice President of MARYLAND AND
PENNSYLVANIA 'RAILROAD COMPANY, that the seal affixed td the
foregoing instrument is the corporate seal of said Qorporation;
that said instrument was signed and sealed on behalf of said
corporatioﬂ by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was

the free act and deed of said corporation.

Ty (Y 42( Anren,

JOYCE D. MANNER
Notary Public, State of New York
iied In Wearcnoster County
ualified in Westchester Coun
Ct?mmlsslon Expires March 30,1978

(NOTARIAL SEAL)




(WS

STATE OF NEW YORK )
s SS.:
COUNTY OF NEW YORK )

On this 28th day of October, 1976, before me personally
appeared CHARLES F. KILEY, to me personally known, who, being by
me duly sworn, says that he is the Assistant Treasurer of BT
LEASING SERVICES, INC., that the seal affixed to the foregoing
instrument is the corporate seal of said corporétion, ;hat said
instrument was signed and sealed on behalf of said éorporation by
authority qf its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deéd

J
of said corporation.

JOYCE D. MANNER
Notary Public, State of New York
- No. 4626969

Qualified in Westchester County
Commission Expires March 30,1978

(NOTARIAL SEAL)
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